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Dear Mr. Hoover:

This is in response to your letter dated December 11,2014 concerning the
shareholder proposal submitted to DuPont by the International Brotherhood of DuPont
Workers. Copies of all of the correspondence on which this response is based will be
made available on our website at http://www.sec.gov/divisions/corpfin/cf-noaction/14a-
8.shtml. For your reference, a brief discussionof the Division's informal procedures
regarding shareholderproposals is also available at the samewebsite address.

Sincerely,

Matt S.McNair

Special Counsel

Enclosure

cc: Jim Flickinger
International Brotherhood of DuPont Workers

***FISMA & OMB Memorandum M-07-16***



December 31,2014

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: E. I. du Pont de Nemours andCompany
Incoming letter dated December 11,2014

The proposal relates to forming a committee.

There appears to be some basis for your view that DuPont may exclude the
proposal under rule 14a-8(f). We note that the proponent appears not to have responded
to DuPont's request for documentary support indicating that the proponent has satisfied
the minimum ownership requirement for the one-year period required by rule 14a-8(b).
Accordingly, we will not recommend enforcement action to the Commission if DuPont
omits the proposal from its proxy materials in reliance on rules 14a-8(b)and 14a-8(f).

Sincerely,

Evan S.Jacobson

Special Counsel



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matter under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division's staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company's proxy materials, as well
as any information furnished by the proponent or the proponent's representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission's staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument asto whether or not activities
proposed to betaken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff's informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff's and Commission's no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these
no-action letters do not andcannot adjudicate the merits of a company's position with respect to
the proposal. Only a court such as a U.S.District Court can decide whether a company is
obligated to include shareholders proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholderof a company, from pursuing any rights he or shemay have
against the company in court, should the management omit the proposal from the company's
proxy material.
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December 11,2014

VIA E-MAIL (shareholderproposals@sec.gov)

U.S.Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel
100F Street,N.E.
Washington, D.C.20549

Re: E.L DU PONT DE NEMOURS AND COMPANY
PROXY STATEMENT -2015 ANNUAL MEETING OF STOCKHOLDERS
OMISSION OF PROPOSAL BY THE INTERNATIONAL.
BROTHERHOOD OFDUPONT WORKERS

Ladies and Gentlemen:

I am writing on behalf of E.I. du Pont de Nemours and Company, a Delaware
corporation ("DuPont"),pursuant to Rule 14a-8(j) under the SecuritiesExchange Act of
1934,as amended (the "Act"),to respectfully request that the Staff of the Division of
CorporateFinance (the "Staff') of the Securities and Exchange Commission (the
"Commission") concur with DuPont's view that, for the reasons statedbelow, the
shareholderproposal (the "Proposal") submitted by The International Brotherhood of
DuPont Workers (the "Proponent") may properly be omitted from DuPont's proxy
materials to be distributed by DuPont in connection with its 2015 Annual Meeting of
Stockholders (the "Proxy").

This request is being submitted via electronic mail in accordance with StaffLegal
Bulletin 14D (Nov. 7, 2008). Pursuant to Rule 14a-8(j), DuPont has: (i) sent a copy of
this letter to the Proponent asnotice of DuPont's intent to omit the Proposal from the
Proxy and (ii) submitted this letter to the Commission not less than eighty (80) days
before the Company intends to file its definitive proxy statement. Rule 14a-8(k) provides
that proponents are required to send companiesa copy of any correspondence that the
proponents elect to submit to the Commission or the Staff. Accordingly, we aretaking
this opportunity to remind the Proponent that if the Proponent electsto submit additional
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correspondence to the Commission or the Staff with respect to the Proposal, a copy of
that correspondenceshould be furnished concurrently to the undersigned.

THE PROPOSAL

The Proposal states:

RESOLVED: That the stockholders of E.I.DuPont De Nemours & Company,
assembled in annualmeeting and by proxy, hereby requestthat the Board of
Directors consider the following nonbinding proposal: That it createa committee,
with members drawn from the employee work force of DuPont, the union
leadershipof DuPont, the managementof DuPont, andany necessary independent
consultants, to report to the Board of Directors regarding:

(1) The impact to communities as a result of DuPont's action in laying off mass
numbers of employees,selling its plants to other employers, and closing its
plants.

(2) Alternatives that can be developedto help mitigate the impact of such actions
in the future.

A copy of the Proposalis attachedhereto asExhibit A.

BASES FOR EXCLUSION

DuPont respectfully requests that the Staff concur with its view that the Company
may exclude the Proposal from the Proxy because the Proponent has not provided the
proof of ownership required to be eligible to submit suchProposal for inclusion in the
Proxy.

Background

On November 11,2014 (with a postmarked date of November 4,2014),DuPont
received the Proposal by letter datedNovember 3,2014. The letter did not include -

evidence of ownership and stated "[e]vidence of such ownership will be provided if
requested."

On November 18,2014, within fourteen (14) days of receiving the Proposal,
DuPont sent an e-mail and letter to the Proponent (the "Deficiency Notice") notifying the
Proponent that it had failed to include with the Proposal the required proof of benefleial
ownership of DuPont Common Stock and that the shareholderProposal exceeded 500
words, asrequired under Rules 14a-8(b) and (f)(1). The Deficiency Notice (attached
hereto as Exhibit B) requested that: (i) the Proponentprovide evidenceof the required
ownership in DuPont Common Stock; and (ii) that the Proposal not exceed 500 words.
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The Deficiency Notice also indicated that the Proponent's responsewas required
within fourteen (14) calendar daysfrom the date the Proponent received the Deficiency
Notice. Enclosedwith the Deficiency Notice andspecifically brought to the attention of
the Proponent was a copy of Rule 14a-8 andStaffLegal Bulletins 14F and 140.

As of December 11,2014,the Proponent has not respondedto our Deficiency
Notice (the Proponent was required to respond by December 2,2014,which is fourteen
(14) calendar days from the dateof our Deficiency Notice).

The Proposal is Excludable Under Rules 14a-8(b) and 14a-8(f)(1)

DuPont respectfully requests the Staff concur with its view that DuPont may
exclude the Proposal from the Proxy because the Proponent hasnot provided the proof of
ownership required to be eligible to submit suchProposal for inclusion in the Proxy. The
Proponent failed to provide proof of ownership demonstrating that the Proponent held the
requisite shares for at least one year.

Rule 14a-8(b) provides that "[i]n order to be eligible to submit a proposal, you
must have continuously held at least$2,000in market value, or 1%,of the company's
securities entitled to be voted on the proposal at the meeting for at least one year by the
date you submit the proposal. You must continue to hold those securities through the date
of the meeting."

There are severalways to establish requisite ownership under Rule 14a-8(b) (see
StaffLegal Bulletin 14 (July 13,2001) ("SLB 14")). If the Proponent is a registered
shareholder,the Company canverify the shareholder'seligibility independently (seeRule
14a-8(b)(2) andSLB 14). DuPont reviewed its records anddetermined that the Proponent
was not a registered shareholder. If the shareholder is not a registered shareholder,the
shareholder hasthe burden of proving its eligibility, which must be accomplished in one
of two ways:

• A shareholdercan submit a written statement from the record holder of the
securitiesverifying that the shareholderhas owned the securities
continuously for one year as of the time the shareholdersubmits the
proposal; or

• A shareholderwho has filed a Schedule 13D,Schedule 13G,Form 4 or
Form 5 reflecting ownership of the securitiesas of or before the date on
which the one-year eligibility period beginsmay submit copies of these
forms and any subsequent amendmentsreporting a change in ownership
level, along with a written statement that the shareholder hasowned the
required number of securities continuously for one year as of the time the
shareholder submits the proposal (see Rule 14a-8(b)(2) andSLB 14). (the
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Proponenthasnever filed a Schedule 13D,Schedule 13G,Forrn 4 or Form
5).

The Proponent hasfailed to deliver evidence that the Proponent has owned shares
of DuPont stock continuously for one year as of the time the Proponent submitted the
Proposal.

For the foregoing reasons,DuPont respectfully requests the Staff concurwith its
view that DuPont may exclude the Proposal from the Proxy because the Proponent has
not provided theproof of ownership required to be eligible to submit suchProposal for
inclusion in the Proxy.

If you have any questionsor require additional information, pleasecontact me at
(302) 774-0205 or my colleague,Robert Hahm,at (302) 774-0464.

Very Truly Yours,

Erik T.Hoover

Corporate Secretary

cc: Jim Flickinger, President
International Brotherhood of

DuPont Workers
565Horseshoe Circle

Stuarts Draft, VA 24477
"*FisMA & OMB Memorandum M-07-16*"
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STOCKHOLDER PROPOSAL ON MASS LAYOFFS,
PLANT CLOSURES AND OUTRIGHT PLANT SALES

The International Brotherhood of DuPont Workers, P.O.Box 10,Waynesboro, VA,
22980,owner of 60 sharesof DuPont Common Stock,has given notice that it will introduce the

following resolution andstatementin spport thereof.

Resolved: That the stockholders of E.I.DnPont De Nemours & Company,assembledin
annual meeting and by proxy, hereby request that the Board of Directors consider the following
nonbinding proposal: That it createa committee, with members drawn from the employeework
force of DuPont,the union leadership of DuPont,the management of DuPont, and any necessary
independent consultants, to report to the Board of Directors regarding:

(1) The impact to communities asaresult of DuPont'saction in laying off massnumbers of
employees,selling its plants to other employers,and closing its plants.

(2) Alternatives Ýh'atcanbe developed to help mitigate the impact of suchactions in the future.

Stockholders' Statemeirt

In just the last 3 years,DuPont has closed,sold or sharply reduced the size of a great
number of its plants acrossthe United States.

Theseactions include - but are in no way limited tos the recent sale of its factory in
Louisville, Kentucky and its factory in Nashville,Tennessee.Just over a year ago,over 200
employees from the Richmond,Virginia plant were laidoff, replaced with low wage contract
employees.

Many thousandsof other workers have been or will be impactŠdby the spin off of the,
performance chemicals unit, resulting in many layoffs,plant salesor outright closures of plants.

Employees who lose their jobs as aresult of theseactions typically have upward of 30
years of service with with DuPont. The amount of their pension is.drasticallyreduced with the
termination of their employment from DuPont, even if they are hired by the company that
purchasesthe factory.

Also, as a result of recently enactedchangesby DuPont, the cost of retiree health
insurance has skyrocketed, and is far more than it is for employees.

As far aí?securingother employment, that is next to impossible for someoneover 50-
years of agewho has worked in a factory all his life.

This combination of job loss,pension reduction andhealth insurance cost increasecan be
devastating not just to the former employee, but to the community in which he resides, shopsin
and pays taxes.

There are other, equally substantial costs for the community in which the plants are

located. Where DuPont has closed its plants,there often are environmental issuesthat makeit
difficult for the site to be put to any real productive use.The buildings simply remain (with the



DuPont logo removed,of course),undergoing gradual deterioration. Think about it - would you
like to live or run a businessnear avacated DuPont factory? Would anyone?

For this reason, it is important that attention be paid to the impact of these actions on the
communities in which the plants are located andhow best to mitigaté their impact. This is -

particularly true given the close relationship between DuPont and the communities where it has
beenoperating for upward of50 or more years.

If you AGREE,pleasemark your proxy FOR this æsolution.
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DeborahL Dalsley
GovemanceAssoelate&AssistantSecretary
DuPontLegal
1007MarketStreet,D9058-1

DuPont Legal Wilmington,DE19898
Telephone:302-774-7736
Facsimile:302-7744031

November18,2014

Jim Flickinger,President
International Brotherhoodof DuPontWorkers
565Horseshoe Circle
StuartsDraft,VA 24477

Dear Mr.Flickinger:

This is to confirm that, onNovember 11,2014,Du'Pontreceivedyour letter postmarked
November 4,2014,requesting that the Companyinclude in theproxy materials for its 2015
Annual Meeting aproposalrelating to DuPont employeesandassets.

Under Rule 14(a)-8(b)of the SecuritiesExchangeAct of 1934("Act"), to be eligible to
submit a shareholderproposal,theproponentmusthavecontinuously held atleast$2,000in
marketvalue,or 1%,of the company'ssecuritiesentitledto bevoted onthe proposalat the
shareholdermeetingfor at least one year asof the date the proposalis submitted.The proponent
must also continueto hold the requiredamount of securities throughthedate of the meeting.

Our records indicatethat IBDW is not a registered shareholder. As such,it must prove its
eligibility by submittingeither:

o a written statement from the "record"holderof its securities (usually a broker
or bank)verifying that,at the time the Proponent submittedthe proposal,
November 4,2014,it continuously heldthesecurities for at least one year; or

o a copy of a filed Schedule 13D,Schedule 13G,Form 3,Form4, Form 5,or
amendments to thosedocuments or updated forms, reflecting its ownershipof
sharesas of or beforethe date onwhich theone-year eligibility periodbegins
andits written statement that it continuouslyheld the required number of
sharesfor the one-year period asof the dateof thestatement.

E.L duPont de Nemours andcompany



Asprovided in Staff Legal Bulletin 14F,if the broker or bankthrough which the
Proponent holds its shares is not aparticipant in the Depository Trust Company("DTC
participant"), it will need to obtainproof of ownershipfrom theDTC participant through which
the securitiesareheld.The Proponentshouldbe ableto find out who this DTC participant is by
askingits broker orbank.If the DTC participantknows the Proponent'sbrokeror bank's
holdings, but does not know the Proponent'sholdings, the Proponent could satisfyRule 14a-8(b)
by obtaining andsubmittingtwo proof of ownershipstatements verifying that,at the time the
proposalwas submitted,therequiredamount of securities were continuouslyheld for atleast one
year - one from its brokeror bankconfirming its ownership,andthe otherfrom theDTC
participant confirmingits brokeror bank'sownership.

Additionally, under Rule 14(a)-8(d) of the Act, shareholder proposals may not exceed
500words. Your submittedproposaldoes not comply.

For your convenience,a copyof Rule 14(a)-8of the Act andStaff Legal Bulletin 14F ate
enclosed.You must transmit to us your response to this notice of defect within 14 calendar days
of receiving it.

lfèspectfully, ,

bhieL.D ' ey

Enclosures

cc: Erik T.Hoover,CorporateSecretary

B.I.duPont deNemours and Company
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Rula14a8.Shrirdiolder.Proposals,* - .
Thissection addrenes whenacomppgy m'intJaeludea afiamholdetsproposala Jteproxy

statementandidentleythe proposala its formof proxy when the companyhokisan annuala
speofalmeeting of shareholders.In summary,in orderto havoyoursitateholderproposalktoluded
ona company'sproxycani, andincluded alongwith apysupporttag statemetg3nits proxystato-
mont,you mustbeeilgiWe aud1htfor coitainprocedures,Under afew speelffodreamstances,the
companyis perndited to excludo your proposid,hat only after suhinitting its reasons to the
Commission.Wesimaturedthissectionht a gresRoa-and-answerformat so thatit la easierto
pitderstand.'£horeferencesto "you"am to a shareholderseeking to submitthe proposal.

(a) Qitestion11 What is a proposaW

Ashareholderpropoudisyourrecommon'dationotregukomentthatthecompanyand/oritsboard
ofdhectorstakeaction,whichyouintendtopresentatameetingofthacompany'sshareholders.Your
proposalshould statoasclearlyhs possiblethe courseof action tliatyou believdtheöompanyshould
follow,IfyourproposalIspleeedotttheoompaAy'sproxycard,thooofnpagyoustafsoproyldainthe
formofpoxymenosforshareholderstospeolfybyboxosacholcelietweenapmovalordisapproval,or
abstention,Unlessopinovisoladicated,thesvord"proposal"saused3ntidssectionrefersbothtoyour
proposal,.andto yourearmspondlugstatementin anpportof yourproposal(tf my).

(b) Question2: Wito.ÑeHgible to anhmita proposal,and.howdo I demonstrateto the
companythatTam pilgible?

(1) In order to be e"uglbleto submita pro osali.youmu.sthavecontinuously held at least
$2,000Inmarketvahte,or1%,of thecompany'ssecuritiesantitled to be voted ontheproposalat
the meetingfor at least onayear by the datoyousubndt theproposal,Youmustcontinue tohold
thososeoudtlesthroughthedato of themeeting.

(2)Jf you aretho.tagisteredholder of yourscoudttes,whichmeans that your nameappeamin
the ay'ssécordsasa shamholder,the companycan vedfy your eligibility onksown.,

yon wiH stinhaveto providethe companywitha written statement that yon intend to
continueto lid1Ótho scoudtlesthro gh tilo datoof themeeting of diateholders.Ifowever,if
manyshareholdenyou amnota tog storedholder,the comp'ahyRRelydoesnot linowthat you
shareholder,orhowmanysharesyouawn.Inible case,atthetime you submit yourproposal,you
mustpmveyour allglbRity to the company1none of two wayst

(D'lho.flat way.lsto submitto the compagy awdtteristatementfromthe "record"holder of
your seandtles(usually a brokeror ban1r)verl¢rIngthat,atthe ilme you submittedyourproposaL
you confinnouslyheid theseentitlesfor st least oneycar.You mustalso.innladayourown editon
statement that you kdend to confinne to,bold the secudiles through the date of the meeting of
shareholders;or

(fl) The secolid way to prove ownerslp applieson(y.ifyouhaveAleda Schedule13D,
SaheduIoISG,Form3,lenn 4 and/orForm or amendmentsto those documentsor updated
forms,reflectingyour ownershipof the diares asof or before the datéonwhichthe one-year

*BffectivoSepterabar20,2011,Rule 14*4wasamendedby evising paragraph(0(8) aspart of tho
amendmentsfeelNtatingsharehokfor dheetornominattom,SeeSBC Release Kos 33.0259;3445343;10-'

29788;September15,201LSee also SECReleanoNos.$3'-9136;34.d2764;10.29384(Aig.25,2010);Ed
Release Nos.33-9f49;34-6303.1;1049456 (Oct,4,2010);SEC Relenia Nose32-9151; 34.63109;TO-29462
(oe.r.14201

Brfective 14 201t, Rulo 14a-8 was amendedby add| Nole to Paragraph (f)(10) aspart of.mío
ancadmontsimplementing(hoprovisionsof theboddtFranlehe ting to sharelioider approvalof execurlyo
compensationandgoldenparachutocompensationstrangements,BeeMC Release Nor.33-9178; 34-63768;
Jauvay25,201%,CenplianceDatet April4,2011.For othercompIlancodatesmlatedto thisrelease,ecoMG .
ReleasoNo.33-9178.

(8matraNo.261,104441)
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eligibility pedod begina,Xfyou havofiledoneof thosedooymentswith the EC, youmaydem-
. onstratoyouroligibility by attbmRtingtothe contpany:

(A) A e of thescheduloand/orfoot andanysubsegttedtamendmentaxeposinga change
in yourowneEnglevel;

- (B) Your writtenstatementthat you continuotidy heldthe requirednumberof skates for the
oneyear periodasof the datoof the statement;and .. ' .

(G)Your wdtten statementthat yotr intend to continue ownerbhipof the shaiesfluough the
dateoßthecompany'sammalorspeclaimeetingr . - ' ··

(0) Question3; Howmanyproposals may1submit?

Bachshareltolder maystibmitno morethanoneproposal to a compahyfor a partloular
shariholders'rittolinZ.

(d) Questfoli 42How longcan xny proposalbe?'

Thoproposal,lueluding anyaccompanyingsupporting staternent,may not exceed500words.
(o) SestioS5rEat is the deadlinefor submittinga proposa12

(1) If you are submit6ng yourproposal for the company'sannual'meeßng,you'can a most
cases find the deadline in lastyeáris proxyslatement.However,if the companyrdidnot hold an
ammalmeetingInst year,orhaschangedthe dato of itsapetingfor this yearmore than 30,days
from1astyear'smeeting,you oan usualgfind the deadlino in one of the company'squarterly
sekoitaonPoon 10-Q(§249.00Baof this chapter),or in shareltolderieorts.of 3bvestmentoosn-
paniesunder§270.30d4of tids eliagterof thoTnvestnientCompahyAct of 1940.Inorifer to avold
controverey,shareholderssliculd submittheirproposalsbyme?ns,tuoludiugelectronicmeans,that
permit themto provothedatoof de49ery.'

(2) Thedeadlinais onloulatedin the followingmannei-if tho osdJasubmitted for a
regulady schöduled aminalmeeting,The proposal sáustbe receiveda thecompàny'spyinalpal
exeontivoofilces notfess tiiåa 120dateddar'daysbefoto tho'dateof thoeompany'sproxystatement
rolesyd to ashamlioldersin connectipp with the previousyear'spnnuq1apet 8: gygpr, if tho
company'did not holían annualmeetingthe prov)ousyear,or if iho date af this year'sannual
meeting hasboonchanged bymore than30 daysfrom thedateof the previous'year'smeeting,then
the deadlinoh·a reasonablotime before:thecompanybe'ginstoprint andsend its proxy matedals.

(3)Ïf you aresubmitth'igyour proposal.fiiXa meethig of shareholdersother thanaagularly
schedulednumtalnieetleg,the dondikte is areasonaQotimebefoto the compànybeginstoprint and
sendits proxymaterials. . •

(t) Question ór What if I iall io.fblioty oneof Die alfglbility or procedpralreqidrements
explained in answersto Questions1 througit 4 of thisRiße14a47

(1)Thecompanymayexcludoyourpreppsal|,butänly'alterit hasnailfleSyonof theproblem,
andyouhavotaffeda.dequatelytoooirectit.Within14ealandardaysof receivingyour proposal,the
companymust notify youJnvdting of any ptabedumi'otollgibility doffefenoles,aswell asof the
timo frante fqr your response.Yonr responsemustbepostmarked,or trarismitiedelectron1eally,no
later than 14 days kom thedatoyon receivedthecompany'snotification.A companyneedslot
providoyoti suchnótice of adefleienoydf the dedelenoycannot be remedled,suchasif you feil to
submit a proposal by the company'spropoffydetermined deadlino.If the company Jntends to
exoladothopropogpl,it will Ipterhav.otomakeaenbmisslonundorfulo.146-8.a.ndprevideyou with
a copy nudei Question10below,Rulo14a-p).

(2)It you fall in your promiseto holdthoragte(ed number afsecurltles throgh.thoÅatoof tiio
meetbig ofabareholders,thenthecompany*111bopirmittedto excludefallofyour pfoposabfrom
itsproxymaterials for anymeeting held in the folfowingtwo'calendar years,

. 2 (Bm.HTINNo.26.1,104441)
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(g) Question7r Whohas theburdersof persuading [116Connnissionor its staff tInt my
proposal canha excludecl*l

Except asotherwisonoted,the burdenla on the companyto demonstratethat it laentliled to
exoIude a poposaL

(ft) Question8: Must I appear parsonally at the shareholdeid nacibig to presentthe
proposal? - •

(1)Bither you,or yourrepasentativewholsquallffed under statolawto presenttheproposal
onyourbehalf,must attend the meeting to pasent the proposal.Whedier you attend themeeting
yourselforsenda gnaliffedrepresentative to (homeedug.inyourplace,youshouldmake suo that
you,oryourmpresentadve,follow the pröberåtatelawinocedinesforatteddlag the nieetingahd/or
presenting yourproppsal.

(2)If the companyholds1tsshareholdermeetingin wholoor in part viaaleotronlo media,and
the companypermitsyouoryourrepresentallyo topmagrityqur proppselvia suchmedia,thenyou
mayappear throughelecironto media ratherthantevelingto tho meeting to appearla person.

(S)If youoryourqualified rejresentativoranto appearandpresentlitoproposal,tvJthoutgood
cause,thecompany will bo parakted to excludàall of ydurptoposalskom itsproxyréaterialsfor
any.meetings held in thefollowingtwo adendaryears.

(1)Queellon9:IfIhav'e aompliedwith theteroceduraireguirements,onwhptotherbases
may a company rely to excludemyproposal?

(1) Irnproper Eintier N/ale,ImptIf the proposalda riot ,apmpersubjectfor action by share-
holdomtrnder thelays of the judadiction of thecompimy's organization;

JioretoParameph)(1):DependingontheelibJeotmatter,'someptoposalsmonotconsidered
propertmderstatalawiftheywouldbebladingna thocompanyffspprovedbyshaieholders.Inone
expedence,mostpreposalsthstarpcastasrecommendationsorreguestethetthoboardnfdirectors
takaspoollied actionaroprepar under statelaw.Accoglingiy,we wlHassumethat aproposa1
draftedasarecommendadonorsuggestionisproperunlessthacompanydemonstratesotherwise.

(2)WoladonofIawr If thoproposal would,lfimplettiented,causethe companytoylolate any
state, federal,or foreign ian to whichstis su¶eot;

Note to Parapreph (t)(2pWo wHIactapply this basisforexclustca topennit exclusion of
aproposal on grounds that1tw

�è�Œ_violataforefgalawif compliance with the foreignlawõÜ�ø|�Œ�wouldresultin'a violationof anystate-or federal lev. '

' (3) FlohedonofPiny Rulere If theproposalor supporting statementlacontrary to anyof the
Conimission'aprbxy rules,including Rule 14a-9,whloliprohibitsmateriallyfalsoor mkleading
statomantalaproxysolfelting myterialst

(4)Penonal Grienance;Spentallnierert; If the proposal relates to theredressof apersonat
claimor gdevanceagainstthecdmpany oranyotherpopon,orifit isdealgnedto resultin abenefit.to you,or to ibelhor apersonalinterest,W1dehis notsharedby the other shamboldersat larget

(5)Relevance:If the proposal relatesto operationswgch accoun¢forlessthan5pementof tho
company'stotalassetsat the endof its most recentfrsoalyear,andfor lessthan$percent of its not
eamings andgrosssalesfor its mostrecent fiscal year,and not otherwisosignifleandyrelatedto
the company'sbusinessi

(6)Aimenceof PowafAuHtorityr 2èthe companywouldlack thepower or authorityto im-
p1ementthe proposal;

dllínaement 2rriloNmist If the pröposal desh with amatterrelating to (fie company*e ,
ordinarybusinessoperallons;

(Bornetut No.261,104441.)
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*(8)DievotorEleollonetIf the proposait

(1)Woulddisqualifyanomklee whois standing for e'leotion;

ßl)Wouldrestovo a dhector from of5co hetareheor herterm expked;

(iii) Questionsthe competence,businessjudgment,orcharacterof oneor incre nomfaeosor
directors; •

(iv)Seekstolnelnde napcoIflo halvidual in the company'sproxymatedalsfor election to the
board of dheefors;or

(v) Olhetwise.couldaffecttheoutcome of theupearningelection of dueeters,

(9) Cmijuofs wl/h Conspanyis2'toposaltif theproposaldfrectly eastflicts ukh oneof the
company'sownproposalsto besubmittedto altateholderset thesamemeeting;

Hole to Raragraph (t)(9)t A company'ssubmission to the Commissionunder thh Rute
14a-8shotild speelfythepointsof confHotwith the company's-propDaal.

(10)&tbstantially iniplernenfed:If the company has alreadysubstantially implomontedthe
proposal;

*'*NotetoPaargraph(t)(10)t A companymayexcludeashareholderproposal that would
providoan advisory yate or seekattore advisory votesto approvethecompensation of

• ' executivesasdisclosedpumnant to Item40?.of RegulationS-K (§229.402of this chapter)or
anysuccessorto Item402 (a "say-on-liay Voto")orthittrelates tothefreqency of say-on-pay
votes,pavided thata the most recentshareholdervoto requked by§240.14a-21(b)of this
chapter-aslagle year (f.e.,one,two, or threeyeare);eceivedapproval of anglodty of votes
easton thematterandthecompanyhasadoptedapolleyonthefrequency of sayson-payVotes
that is conshtent with thechoiceof the agod(y ofvotescastin themost recentshareholder
vote requiredby §240.14a-21(b)of thisohapter. .
(11)DuplientiomIf theproposal substantially duplicates another proposalpteilouslysab-

mittedto diecompanybyanotherproponentthat will be fueludeda thecompany'sproxymatedah
for thesamomeetingt

(12) Russbiniesiins.•If the proposal deals with substantially ,thesamepibject matter na
another proposatorproposala that hasor havebeenpreviomlylnoluded in the oompany'sproxy
matadals withia the pmeedhagS calendar yeam,a company may excludoit from its .proxy

- matedalsibr any meeting heldwithin 3 calendaryears of the last time it was includedIf the
pmposal.teceived:

. (1)Lessthan3% of thevoteif proposedoncewithinthe preceding5 enlendaryears;

(if)Inse than6% of the voteunits lastsubroissionto shareholdersifproposedtwicopreylously '
within the preceding 5 calendaryears; or

*BfhetlYe September 20,2011,Rule I4a4 wasamendedby M)slag.paragraph0)(8) aspait at the
amendmentsfaellitatingthareholderdirectornominatteits,See6BC ReleaseNet, 334259[ 34-65343;IC-
29788;September 15,2011,SeealsoSBC ReleaseNos..33-9.196;34-62764;1029384 (Aug.25,2010);8110
Release No.%33-9149;34-63033;IC-29456(Oct.0010): kBOReleasoNos.33-9151;3443109;10.29462
(041,14,2010).

**Bffset19eApril4,2011,lele 14mSwasamendedby addirigNoteto Pamgmph(t)(10)aspartof role ,
amendmentsimplementingthepiovisionsof the*Dodd-FrankAct relathistoalmreholderapprovalof execudve
compensatlan and soldenpamalmtecompensationarrangemente, seeSECReleaseNos.$$-9178;34-63768;
Jamteryp3,201L CompffanceDatei April4,2011.Forothat compilatteo datesielated to tida release,seaSBC
ReleaseNo.33,9178.

(Dm3xcN No.261,10-14-11)
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(111)Lessthan1% of the voteonits last submissionto shareholdersIf proposedthreetimes or
moreprevionalywithin theprecedlag5 calendaryears;and

(13)2peeQleAmottntqfDirkIendetIf thoproposalro1stestospecific amountsof cashorstock
dividends.

(l) Question10iWhat procedures mnet thecompany follow JEit intends to excludemy
proposal?

(1)Ifthecompany1nteitdatoexcladoaproposaUtomuspmxymatedals,itmustifleilsreasons
whhthe-Commissionnolaterthan80calendardaysbefbmitfdesitsdedahive proxystatementand
fannotproxywith the Conimission.Tlio companymusreimultaneouslyprovidoyou withacopyofRs
submission,TheCommaslonstaffmaypermit the companyto maleitasubmissionlateriftan80days
beforethecompanyflieslisdefinkivoproxystatementandfónnofproxy,ifthocompanydemonstates
goodcatissibraiss1agibedeadHne.

(2)The companymust Ble sIxpaper copiesof the ibliowing: -

(1)Thepoposatt

(11)An explanation of why-thecompanyhallovesthatIt mayexcludethe proposal,whfoh
should,if possible,relarto the mostacent applicableauthodty,suchaspdorDivision lettemissued
underthe rule; and .

(111)A supporting oplatonpf counselwhensuonreasonsarebasedonmauersof stateor
a foreignlaw.

'(k) Question11:May I submit my omi statomentio the Carnmissionrespondirig to the
emnpany'sarguments?

Yes,youmay submit aresponso,butit is notrequired.Youshouldtry to submRany response
tous,withacopyto thoconipany,assoonaspossibleafterthecompagymakes itsaubmisalon.This
way,the Commhelon start'wRIhavetimeto considerfully yoursubmissionbeforeit issuesits
gesponse.Youshouldsubmitsix papercopiesofyoursesponse.

(1)Question12:If ilte company$neludesmy shareholder proposalin its proxy mater1ais,
what information a1>outmemustit includoalongw1ththe proposalliself?

(1) The company'sproxy statementmustincludeyour nameand address,as well as the
numberof the company% votingsvoudtlesthatyouhold, Howeyer,instead of pmviding that
Jaronnation,the companymay instead include a statement that it wili provide tha infonnation to
shareholderspromptlyypon receiving an oral or wtitten request.

(2) The companyis not responsiblefor thecontentsof yourproponi orsupportfng stateracrit.

(m) QuestionIS: What can I do if the companyineladesbi its proxy afatementreasons
whyitbeReyesshareholdersshouldmotvoteinfavorofmyproposa1,andIdisagreewithsome
of its statements?

(1)Thecompanymayelectio3nahidoinlisproxystatementreasonswhystbelievesahareholders
shouldyotoagahtsiyourproposta.Thecompany1salIowed tomakeatgumenterefreetingitsownpoint
ofview,just asyoumayexpressyourownpaint of view irl yourproposarssupportfugstatement.

( However,ifyoubelievethettheeompany%oppgsitiontoyoutpropossicontahisinatedaily
falsootableadingstatementsthatm'ayviolatoonramti-frandrule,Rolo.14eQ,yonshouldpromptly
sendto the Commission staff and thecompany n ieper orp(aining the reasonsfor yourView,along
witit acopy of the compagy'sstatementsopposingyourproposahTo lhooxtent posathie,yourletter
shouldhialudo spoolflo factual infdanation demonstratingtheinaccumcy of the company'solaims.
Timepermitting,you niay wish to try to workoutyour differences w1ththe company byyourself
before contacting the Commission staff,

(Boa.tmiNo.261,:(0-1441)
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(8) Werequiro the company to sendyou a copy of its statementsopposlagyour proposal
beforeit sendsits proxymaterials,sothat youmaybzing,toour attention Anymatedallyfalso or
misleading statements,underthe following tlinefiamest

(1.)Ifourno-actionresponsenquireg that yott .makeregialongtoyour pmposal orsupporting
statement as aconditionto aquiring the company to include11in its proxy materlais,thenthe
companymustprovideyou witha copy of its opposit10nstatementsno later than5 calenderdays
after thecompanyaceivesa copy of your revisedproposallor

(10In all other cases,the companymustprovide you withacopy of its oppoutionstatements
nolater than 30 calendardays before.itfliesdeSuitlyo copiesof itsproxystatenientandformof
proxyunder Ihde 14a-6.

Rule 14a4, Falso or Misleading Statements.*

(a)No sollollation subJeetto this regulation shallbe maQobymeans of any proxy statement,
fann of proxy,notke ofmee(mg orothereommunfeation,wylltenor oral,containing anystatement
wblait at the timeand in the Ifght of the ohoumstancesunderwhloh it is made,is false or
misleading withsospectto anymatedalfact,or which omlfs tostateanymatedalfact necessaryin
orderto mäkethe statementstheretoact falso ormisleading or necessaryto ooneet anystatementin
any earlier communication with respectto thesolicitation of a proxyfor the same meeting or
subject matter whichhasbeoomefalse orm¼leading,

e)The fact triot aproxy statement,form of proxy orother söneRIngmaterial hasbeenilled
withor examfried bythe Commission shallnotbe deemeda finding by the commisdonthat sitch
matedal isaccurateorcompleteornot falseormisleading,or that theComruinsionligs passedubon
themedts of orapprovedanystatomaat contaktedtheminorany matterto be acteduponbysecurity
holders,No representationcontrary to theforegoing shil bemade.

**(o)No nominee,nominatingshareholderor nominitingshareholdergrong,oranymember
thereof,shalicauseto boinnludedhaanagishonesproxyinatedek,ekhorpursuanttotheFederalproxy
rules,anapplleablestateorforeignlaw provistoit oraregishant's govemingdocumentsar tíieyselate
toincluding shareholdernomineetfbrduectorinaregistant'spoxy matedals,1notudelnanodoson
Schedule14N(§240.14n401),or.1aoTudelnagyotherrelatedcommunloation,anystatementwhicitat
theihneendintheilghtofthockomnatancesunderwhlehltismadeiksialaeormialendingwithrespect
to anymaterial fact,orwMohondtstostateanymaterialfact necessaryin ordertomakethestatements
thereinriot falseormialeading ornecessarytöeormotanystatementinanyeariteroomaanicallonwhh
respectto asolicitationfor the samemeetingorsubjectmaMerwhich hasbecomefalsoormisleading.

Note. Thefollowlagare someexamples of what, dependingupon particular facts and
chotynstances,may bemisleading withinthe meaning of tida sectiont

***a,Fredlotionsasto speelflo tuurromarket values.

*EffectiveSeptember20,20U, Rule140-9wasamendedby addingparagraph(o) and rededgnating Notes
(a),(b),(c), nad(d)as e.,b.,c.,and4.,respeetlycly,aspart of the amendmentsfoolfftating shareholderdheetor
nominations.BeesRCReleasoNos.33-9259;34-65343; IC497881september15,2011.SeealsoSEC Release
Nos.369136; 34-62764; 10-29384(Aug.25,2010);SEC ReleaseNos.33-9149; 34-63031; 10-29456(Oct.4,
2010);SEC lietenseNom33-9151;34-68109;1&29462(Oct.14,,1010).

**EtthetiveSeptember20: 2011,Rule 14e9 was ameruled by addingparagraph(c) aspartof thoamend-
mentsfaellitattag simeholderdkeetortiominations.SeeSEC Reiçase Nos.33-9259; 34-65343:20.29789;
September15,2011,SeealsoSBCReleaseNos.33-9136; 34-627641IC-29384(Aug.25,2010)18BC.Roleaso
Nes,33-9149;34-63031:IC-29456(Dei,4,2010);8ECRelease Noa,334151;34-63109:10-29462 (Oct, 14,
2010).

M+Effeollye September20,2011,Rute 14a-9was amendedby redesignadngNotes(a),(b),(e),and(d)asa.,b.,o.,atd d.,respeettvely,aspartoftheasetutmeittsfacilliatingshareholdurdirectornominations.8eoSEd
ReleaseNos.33-9259;34-65343;10€37851september15,2011.aco alsoSBCRelepse Nos.SS-9136; 34-
62764:R129384 (Aug.25,2010);SBCReleaseNos.33-9149134-6303410-29456(0064,2010);3BCReleam
Nos.33-9151; 303109; 1049462(Oct 14,2010),

(BUL12/m No.26.I,104441)
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U S.Sécurities an Exchcing onymission

Division of Corporation Finance
Securities and Exchange Commission

Shareholder PropoSalS

Staff Legal Bulletin No.14F (CF)

Action: Publication of CF Staff Legal Bulletin

Date: October 18, 2011

Summary: This staff legal bulletin provides information for companies and
shareholders regarding Rule 14a-8 under the Securities Exchange Act of
1934.

Supplementary Information: The statements in this bulletin represent
the views of the Division of Corporation Finance (the "Division").This
bulletin is not a rule, regulation or statement of the Securities and
Exchange Commission (the "Commission").Further, the Commission has
neither approved nor disapproved its content

Contacts: For further Information, please contact the Division's offlee of
Chief Counsel by calling (202) 551-3500% or by submitting a web-based
request form at https://tts.sec.gov/cgi-bin/corp-fin_interpretive.

A.The purpose of this bulletin

This bulletin is part of a continuing effort by the Division to povide
guidance on important issues arising under Exchange Act Rule 14a-8.
Specifically, this bulletin contains information regarding:

• Brokers and banks that constitute "record" holders under Rule 14a-8

(b)(2)(l) for purposes of verifying whether a beneficial owner is
eligible to submit a proposal under Rule 14a-8;

• Common errors shareholders can avoid when submitting proof of
ownership to companies;

• The submission of mvised proposals,

e Procedures for withdrawing no-action requests regarding proposals
submitted by multiple proponents; and

a The Division's new process for transmitting Rule 14a-8 no-action
responses by email.

You can find additional guidance regarding Rule 14a-8 in the following
bulletins that are available on the Commission's website: SLB No.14, _S_LB

http://www.seo.gov/interps/legallofslbl4f.htm 11/18/2014
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No, 14A, SLB No.14B, SLB No.14C,SLB No.14D and SLB No.14E.

B.The types of brokers and banks that constitute "record" holders
under Rule :t4a-8(b)(2)(i) for purposes of verifying whether a
beneficial owner is ellglble to submit a proposal under Rule 14a-8

1.Eligibility to submit a proposal under Rule 14a-8

To be eligible to submit a shareholder proposal, a shareholder must have
continuously held at least $2,000 in market value, or 1%,of the company's,
securities entitled to be voted on the proposal at the shareholder meeting
for at least one year as of the date the shareholder submits the proposal.
The shareholder must also continue to hold the requked amount of
securities through the date of the meeting and must provide the company
with a written statement of intent to do so.1

The steps.that a shareholder must take to verify his or her eligibility to
submit a proposal depend on how the shareholder owns the securities.
There are two types of security holders in. the U.S.:registered owners and
beneficial owners.2 Registered owners have a direct relationship with the
issuer because their ownership of shares is listed on the records maintained
by the issuer or its transfer agent.If a shareholder is a registered owner,
the company can independently confirm that the shareholder's holdings
satisfy Rule 14a-8(b)'s eligibility requirement,

The vast majority of Investors in shares issued by U.S.companies,
however, are beneficial owners, which means that they hold their securities
in book-entry form through a securities intermedlary, such as a broker or a
Sank.Beneficial owners are sometimes referred to as "street name"
holders. Rule 14a-8(b)(2)(l) provides that a beneficial owner can provide
proof of ownership to support his or her eligibility to submit a proposal by
submitting a written statement "from the 'record' holder of [the] securities
(usually a broker or bank),"verifying that, at the time the proposal was
submitted, the shareholder held the required amount of securities
continuously for at least one year)

2.The role of the Depository Trust Company

Most large U.S.brokers and banks deposit their customers' securities with,
and hold those securities through, the Depository Trust Company ("DTC"),
a registered clearing agency acting as a securities depository. Such brokers
and banks arè often refen-ed to as "participants" In DTC.iThe names of
these DTC participants, however, do not appear as the registered ownersof
the securities deposited with DTC on the list of shareholders maintained by
the company or,more typically, by its transfer agent. Rather, DTC's
nominee, Cede & Co.,appears on the shareholder list as the sole registered
owner of securities deposited with DTC by the DTC participants.A company
canrequest from DTC a "securities position listing" as of a specified date,
which identifies the DTC participants having a position in the company's
securities and the number of securities held by each DTC participant on that
date?

3.Brokers and banks that constitute "record" holders under Rule
14a-8(b)(2)(i) for purposes of verifying whether a beneficial
owner is eligible to submit a proposal under Rule 14a-S

http://www.sec.gov/interps/legal/cfs1b14f.htm 11/18/2014
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In The Ha/n Celestla/ Group,Inc. (Oct. 1,2008), we took the posit on that
an introducing broker could be considered a "record" holder for purposes of
Rule 14a-8(b)(2)(l). An introducing broker is a broker that engages in sales
and other activities involving customer contact, such as opening customer
accounts and accepting customer orders, but is not permitted to maintain
custody of customer funds and securities.EInstead, an introducing broker
engages another broker, known as a "clearing broker," to hold custody of
client funds and securities, to clear and execute customer trades, and to
handle other functions such as issuing confirmations of customer trades and
customer account statements. Clearing brokers generally are DTC
participants; introducing brokers generally are not.As introducing brokers
generally are not DTC participants, and therefore typically do not appear on
DTC'ssecurities position listing, Hain Celesda/ has required companies to
accept proof of.ownership letters from brokers in cases where, unlike the
positions of registered owners and brokers and banks that are DTC
participants, the company is unable to verify the positions against its own
or its transfer agent's records or againstDTC'ssecurities position listing,

In light of questionswe have received following two recent court cases
relating to proof of ownership under Rule 14a-82 and in light of the
Commisslan'sdiscussion of registered and beneficial owners in the Proxy
Mechanles concept Release,we have reconsidered our views as to what
types of brokers and banks should be considered "record" holders under
Rule 14a-8(b)(2)(i). Because of the transparency of DTC participants'
positions in a company'ssecurities, we will take the view going forwarti

'that, for Rule 14a-8(b)(2)(i) purposes,only DTC participants should be
viewed as "record" holders of securities that are deposited at DTC.As a
result, we wlUno longer follow Ha/n celesUal.

We believe that taking this approach as to who constitutes a "record"
holder for purposes of Rule 14a-8(b)(2)(1) will provide greater certainty to
beneficial owners and companies.We also note that this approach is
consistent with Exchange Act Rule 1295-1 and a 1988 staff no-action letter
addressing that rule,Aunder which brokers and banks that are DTC
participants are considered to be the scord holders of securities on deposit
with DTC when calculating the number of mcord holders for purposes of
Sections 12(g) and 15(d) of the Exchange Act.

Companies have occasionally expressed the view that, because DTC's
nominee, Cede & Co.,appears on the shareholder list as the sole registered
owner of securitles deposited with DTC by the DTC participants, only DTC or
Cede & Co.should be viewed as the "record" holder of the securities held
on deposit at DTC for purposesof Rule 14a-8(b)(2)(l). We have never
interpreted the rule to require a shareholder to obtain a proof of ownership
letter from DTC or Cede & Co.,and nothing in this guidance should be
construed as changing that view.

How cana shareholder determine whether h/s or her broker or bank is a
DTC part/c/pant?

Shareholders and companies can confirm whether a particular broker or
bank is a DTC participant by checking DTC's participant list, which is
currently available on the Internet at
http://www.dtcc.com/~/media/Files/Downloads/client-

http://www.sec.gov/interps/lega.1/afs1b14f.htm 11/18/2014
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center/DTC/alpha.ashx.

What if a shareholder's broker or bank /snot on DTC'spartíc/pant //st?

The shareholder will need to obtain proof of ownership from the DTC
participant through which the securities are held.The shareholder
should be able to find out who this DTC participant is by asking the
shareholder'sbroker or bank.2

If the DTC participant knows the shareholder'sbroker or bank's
holdings, but doesnot know the shareholder's holdings, a shareholder
could satisfy Rule 14a-8(b)(2)(l) by obtaining and submitting two proof
of ownership statements verifying that, at the time the proposal was
submitted, the requiredamount of securities were continuously held for
at least one year - one from the shareholder's broker or bank -

confirming the shareholder's ownership, and the other from the DTC .
participant confirming the broker or bank's ownership.

How w/// the staff process no-act/on requests that argue for exclus/on on
the basis that the shareholder'sproof of ownersh/p Is not from a DTC
partic/pant?

The staff will grant no-action relief to a company on the basis that the
shareholder'sproof of ownership is not from a DTC participant only if
the company's noticeof defect describes the required proof of
ownership in a manner that is consistent with the guidance contained in
this bulletin.Under Rule 14a-8(f)(1), the shareholder will have an
opportunity to obtain the requisite proof of ownership after receiving the
notice of defect.

C.Common errors shareholders can avoid when submitting proof of
ownership to companies

In this section, we describe two common errors shareholders make when
submitting proof of ownership for purposes of Rule 14a-8(b)(2), andwe
provide guidance on how to avoid these errors.

First, Rule 14a-8(b) requiresa shareholder to provide proof of ownership
that he or she has "continuously held at least $2,000 in market value, or
1%,of the company's securities entitled to be voted on the proposal at the
meeting for at least one year.by the date you submit the
proposal" (emphasis added),ifl We note that many proof of ownership
letters do not satisfy this requirement because they do not verify the
shareholder'sbeneficial ownership for the entire one-year period preceding
and including the date the proposal is submitted. In some cases,the letter
speaks as of a date before the date the proposal is submitted, thereby
leaving a gap between the date of the verification and the date the proposal
is submitted. In other cases, the letter speaks as of a date after the date
the proposal was submitted but covers a period of only oneyear, thus
falling to verify the shareholder's beneficial ownership over the required full
one-year period preceding the date of the proposal's submission.

Second,many letters fall to confirm continuous ownership of the securities,

http://www.seo.gov/interps/legal/cfslbl4f.htm 11/18/2014
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This can occur when a broker or bank submits a letter that confirms the
shareholder's beneficial ownership only as of a specified date but omits any
reference to continuous ownership for a one-year period.

We recognize that the requirements of Rule 14a-8(b) are highly prescriptive
and can cause inconvenience for shareholders whensubmitting proposals.
Although our administration of Rule 14a-8(b) is constrained by the terms of
the rule, we believe that shareholders can avoid the two errors highlighted
above by arranging to have their broker or bank provide the required
verification of ownership as of the date they plan to submit the proposal
using the following format:

"As of [date the proposal is submittedJ, [name of shareholder]
held,and has held continuously for at least oneyear, [number
of securities] shares of [company name] (class of securities]."E

As discussed above, a shareholder may also need to provide a separate
written statement from the DTC participant through which the shareholder's
securities are held if the shareholder's broker or bank is not a DTC

participant.

D.The submission of revised proposals

on occasion,a shareholder will revise a proposal after submitting it to a
company.This section addresses questions we have received regarding
revisions to a proposal or supporting statement.

:L A shareholder submits a timely proposal. The shareholder then
submits a reyfsed proposal before the company's deadline for
receiving proposals. Must the company accept the revisions?

Yes, In this situation, we believe the revised proposal serves as a
replacement of the Initial proposal.By submitting a revised proposal, the
shareholder has effectively withdrawn the initial proposal.Therefore, the
shareholder is not in violation of the one-proposal limitation in Rule 14a-8
(c).E If the company intends to submit a no-action request, it must do so
with respect to the revised proposal,

We recognize that in Question and Answer E.2of SLB No.14, we Indicated
that if a shareholder makes revisions to a proposal before the company
submits its no-action request, the company can choose whether to accept
the revisions. However, this guidance has led some companies to believe
that, in cases where shareholdersattempt to make changes to an initial
proposal, the company is free to ignore such revisions even if the revised
proposal la submitted before the company's deadline for receiving
shareholder proposals. We are revising our guidance on this issue to make
clear that a company may not ignore a revised proposal in this situation.E

2.A shareholder submits a timely proposal. After the deadline for
receiving poposals, the shareholder submits a revised proposal.
Must the company accept the revisions?

No.If a shareholder submits revisions to a proposal after the deadline for
receiving proposals under Rule 14a-8(e), the company is not required to

http:Hwww.sec.gov/interps/legal/ofs1b14f.htm 11/18/2014
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accept the revisions. However, if the cómpany does not accept the
revisions, it must treat the revised proposal as a second proposal and
submit a notice stating its intention to exclude the revised proposal, as
required by Rule 14a-8(j). The company'snotice may cite Rule 14a-8(e) as
the reason for excluding the revised proposal, If the company does not
accept the revisions and intends to exclude the initial proposal, it would
also need to submit its reasons for excluding the initial proposal,

3.If a shareholder submits a revised proposal, as of which date
must the shareholder prove his or her share ownership?

A shareholder must prove ownership as of the date the original proposal is
submitted. Whenthe Commission has discussed revisions to proposals,E It
has not suggested that a revision triggers a requirement to provide proof of
ownership a second time. As outlined in Rule 14a-8(b), proving ownership
includes providing a written statement that the shareholder intends to
continue to hold the securities through the date of the shareholder meeting.
Rule 14a-8(f)(2) provides that if the shareholder "falls in [his or her]
promise to hold the required number of securities through the date of the
meeting of shareholders,then the company.will be permitted to exclude all
of [the same shareholder's] proposals from its proxy materials for any
meeting held in the following two calendaryears," With these provisions in
mind,we do not interpret Rule 14a-8 as requiring additional proof of
ownership when a shareholder submits a revised proposal.E

E.Procedures for withdrawing no-action requests for proposals
submitted by multiple proponents

We have previously addressed the requirements for withdrawing a Rule
14a-8 no-action request in SLB Nos.14 and 14C, SLB No.14 notes that a
cornpanyshould Include with a withdrawal letter documentation
demonstrating that a shareholder has withdrawn the proposal.In cases
where a proposal submitted by multiple shareholders is withdrawn, SLB No.
14C states that, if each shareholder has designated a lead individual to act
on its behalf and the company is able to demonstrate that the individual is
authorized to act on behalf of all of the proponents, the company need only
provide a letter from that lead Individual indicating that the lead individual

. Is withdrawing the proposal on behalf of all of the proponents.

Because there is no relief granted by the staff in cases where a no-action
request is withdrawn following the withdrawal of the related proposal, we
recognize that the threshold for withdrawing a no-action request need not
be overly burdensome, Going forward, we will process a withdrawal request
if the company provides a letter from the lead filer that includes a
representation that the lead filer is authorized to withdraw the proposal on
behalf of each proponent identified in the company's no-action request.10

F.Use of email to transmit our Rule 14a-8 no-action respomises to
companies and proponents

To date,the Division has transmitted copies of our Rule 14a-8 no-action
responses, including copies of the correspondence we have received in
connection with such requests, by U.S.mall to companies and proponents.
We also post our response and the related correspondence to the
Commission'swebsite shortly after issuance of our response.
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In order to accelerate delivery of staff responses to companies and
proponents,and to reduce our copying and postage costs, going forward,
we intend to transmit our Rule 14a-8 no-action responses by erriall to
companies and proponents.We therefore encourage both companies and
proponents to include email contact information in any correspondence to
each other and to us.We will use U.S.mall to transmit our no-action
response to any company or proponent for which we do not have email
contact information.

Given the availability of our responses and the related correspondence on
the Commission'swebsite and the requirement under Rule 14a-8 for
companies and proponents to copy each other on correspondence
submitted to the Commission,we believe it is unnecessary to transmit
copies of the related correspondence along with our no-action response.
Therefore, we intend to transmit only our staff response and not the
correspondencewe receivefrom the parties.We will continue to post to the
Commission's website copies of this correspondence at the same time that
we post our staff no-action response,

1See Rule 14a-8(b).

2 For an explanation of the types of share ownership in the U.S.,see
Concept Release on U.S.Proxy System, Release No.34-62495 (July 14,
2010) [75 FR42982] ("Proxy Mechanics Concept Release"),at Section II.A.
The term "beneficial owner" does not have a uniform'meaning under the
federal securities laws.It has a different meaning in this bulletin as •

compared to "beneficial owner" and "beneficial ownership" in Sections 13
and 16 of the Exchange Act. Our use of the term in this bulletin is not
intended to suggest that registered owners am not beneficial owners for
purposes of those Exchange Act provisions. See Proposed Amendments to
Rule 14a-8 under the Securities Exchange Act of 1934 Relating to Proposals
by Security Holders, Release No.34-12598 (July 7, 1976) [41 FR 29982],
at n.2("Theterm 'beneficial owner' when used in the context of the proxy
rules, and in light of the purposes of those rules, may be interpreted to
have a broader meaning than it would for certain other purpose[s] under
the federal securities laws, such as reporting pursuant to the Williams
Act.").

2 If a shareholder has filed a Schedule 13D,Schedule 13G,Form 3, Form4
or Form 5 reflecting ownership of the required amount of shares, the
shareholder may instead prove ownership by submitting a copy of such
filings and providing the additional Information that is described in Rule
14a-8(b)(2)(li).

A DTC holds the deposited securities in "fungible bulk," meaning that them
are no specifically identifiable shares directly owned by the DTC
participants, Rather, each DTC participant holds a pro rata interest or
position in the aggregate number of sharesof a particular issuer held at
DTC.Correspondingly, each customer of a DTC participant - such as an .

Individual investor - owns a pro rata interest in the shares in which the DTC
participant has a pro rata interest, See Poxy Mechanics Concept Release,
at Section II.B.2.a.
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See Exchange Act Rule 17Ad-8.

& See Net Capital Rule, Release No.34-31511 (Nov.24, 1992) [57 FR
56973] ("Net Capital Rule Release"),at Section II.C.

2 See KBR Inc.v.Chevedden, Civil Action No.H-11-0196, 2011 U.S.Dist.
LEXIS 36431, 2011 WL 1463611 (S.D.Tex.Apr.4,2011); Apache Corp.v.
Chevedden,696 F.Supp.2d 723 (S.D.Tex.2010).In both cases, the court
concludedthat a securities intermedlary was not a record holder for
purposes of Rule 14a-8(b) because it did not appear on a list of the
company'snon-objecting beneficial owners or on any DTC securities
position listing, nor was the intermedlary a DTC participant.

2 Techne Corp, (Sept. 20, 1988).

2 In addition, if the shareholder'sbroker Js an introducing broker, the
shareholder's account statements should include the clearing broker's
identity and telephone number.See Net Capital Rule Release,at Section
IL C.(Ill).The clearing broker will generally be a DTC participant.

M For purposes of Rule 14a 8(b), the submission date of a proposal will
generally precede the company's receipt date of the proposal,absent the
use of electronic or other means of same-day delivery.

11This format is acceptablefor purposesof Rule 14a-8(b), but it is not
· mandatory or exclusive.

E Assuch,it is not appropriate for a company to senda notice of defect for
multiple proposals under Rule 14a-8(c) upon receiving a revised proposaL

M This position will apply to all proposals submitted after an initial proposal
but before the company's deadline for receiving proposals,regardless of
whether they are explicitly labeled as "revisions" to an initial proposal,
unless the shareholder affirmatively indicates an intent to submit a second,
additional proposal for inclusion in the company's proxy materials. In that
case,the company must send the shareholder a notice of defect pursuant
to Rule 14a-8(f)(1) if it intends to exclude either proposal from its proxy
materials in reilance on Rule 14a-8(c), In light of this guidance,with
respect to proposals or revisions received before a company's deadline for
submission,we will no longer follow Layne Christensen Co, (Mar.21, 201.1)
and other prior staff no-action letters in which we took the view that a
proposal would violate the Rule 14a-8(c) one-proposal limitation if such
proposal is submitted to a company'after the company has either submitted
a Rule 14a-8 no-action request to exclude an earlier proposal submitted by
the same proponent or notified the proponent that the earlier proposal was
excludable under the rule.

M See,e.g.,Adoption of Amendments Relating to Proposals by Security
Holders, Release No.34-.12999 (Nov, 22, 1976) [41 FR52994].

E Because the relevant date for proving ownership under Rule 14a-8(b) is
the date the proposal is submitted, a proponent who does not adequately
prove ownership in connection with a proposal is not permitted to submit
another proposal for the same meeting on a later date.
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E Nothing in this staff position has any effect on the status of any
shareholder proposal that is not withdrawn by the proponent or its
authorized representative.
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